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\ N FORM D SEC USE ONLY
) NOTICE OF SALE OF SECURITIES Prefix | | Serial
PURSUANT TO REGULATION D, DATE RECEVED
SECTION 4(6), AND/OR

UNIFORM LIMITED OFFERING EXEMPTION
Name of Offering (L check if this is an amendment and name has changed, and indicate change.)

Hothead Games Inc. Private Placement February 2007

Filing Under (Check box(es) that apply): CRule 504  [JRule 505  DXJRule 506 [_ISection 4(6) ULOE

Type of Filing [XINew Filing [JAmendment _—
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (L] check if this is an amendment and name has changed, and indicate change.)

Hothead Games Inc. 07072705

Address of Exccutive Offices {(Number and Street, City, State, Zip Code) Telephor

Suite 408, 1008 Homer Street, Vancouver, British Columbia, V6B 2X1 | (604) 605 - 0018

Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Exccutive Offices)

Brief Description of Business
Interactive entertainment, video game and gameplay development

Type of Business Organization i

D= corporation £ limited partnership, already formed J LLC, already formed O other (please EB@CESSED

[] business trust [ limited partnership, to be formed [ LLC, to be formed .

Month Year th 2 6 mg
Actual or Estimated Date of Incorporation or Organization: 0|3 0|6 X Actwal  [JEstimated THOMSON
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S, Postal Service abbreviation for State: FHNANC'AL
CN for Canada; FN for other foreign jurisdiction) m

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.5.C, 77d(6).

When To File: A notice must be filed no later than 15 days afler the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date it
was mailed by United States registered or certified mail to that address.

Where to Fife: \1.8. Securities and Exchange Commissien, 450 Fifth Street, N.W., Washington, D.C. 20549

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocepies ofthe
manually signed copy or bear typed or printed signatures.

Information Reguired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Paris A and B. Part E and the Appendix necd not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have
adopted this form. lssuers telying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made. 1f a state
requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the
appropriate slates in accordance with state law. The Appendix in the notice constitutes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federai exemption. Conversely, fallure to file
the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
¢ Each promoter of the issuer, if the issuer has been organized within the past five years;

e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer;

¢ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
* Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter [ ] Beneficial Owner  [X] Executive Officer [{Director [ General Partner
Managing Partner

Full Name (Last name first, if individual)
Fahlman, Ken

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 408, 1008 Homer Street, Vancouver, British Columbia, V6B 2X1

Check Box{es) that Apply: [ ] Promoter  [[] Beneficial Owner [} Executive Officer [X] Ditector [ ] General Partner
Managing Partner

Full Name (Last name first, if individual)
Bocska, Steve

Business or Residence Address  {Number and Street, City, State, Zip Code)
Suite 408, 1008 Homer Street, Vancouver, British Columbia, V6B 2X1

Check Box(es) that Apply: [ Promoter  |_J Beneficial Owner D Executive Officer [X] Director  [_] General Partner
Managing Partner

Full Name (Last name first, if individual)
Ceraldi, James Paul

Business or Residence Address  (Number and Street, City, State, Zip Code)
12748 - 28" Avenue, Surrey, British Columbia, V4A 2P4

Check Box(es) that Apply: ] Promoter  [_] Beneficial Owner B Executive Officer [ Director ] General Partner
Managing Partner

Full Name (Last name first, if individual)

Wiesendahl, Reinhold (Ron)

Business or Residence Address  (Number and Street, City, State, Zip Code)
#308 — 5600 Andrews Road, Richmond, British Columbia, V7E 6N1

Check Box(es) that Apply: ] Promoter  [] Beneficial Owner ] Executive Officer {X] Director  [_] General Partner
Managing Partner

Full Name {Last name first, if individual)
DeYoung, Joel

Business or Residence Address (Number and Street, City, State, Zip Code)
10077 — 243 A street, Maple Ridge, British Columbia, V2W 1X3

Check Box(es) that Apply: ] Promoter  [] Beneficial Owner ] Executive Officer [ Director  [] General Partner
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? O X
Answer also in Appendix, Column 2, if filing under ULOE. §
2. What is the minimum investment that will be accepted from any individual?........ccoocninnms s \I?IL_E__
es )
3. Does the offering permit joint ownership of a Single UNIt? ... 4| O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similat remuneration for solicitation of purchasers in connection with sales of securities in the offering, If
a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or
states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check Individual SEAIESY... oo s [ All States
AL Oax Oaz Clar Oca Oco Ocr OoE Oopc OFL Coa Ouz 1o
Oz:L OIn O1a COxs Oxy Oua Cme Jwp Oma Omz Omw ms OmMo
OwmT CNE Qv Cwu Ong Cum Ony Cnc [IND OoH Ook [Jor Opa
Orz [Osc Oso N arx Our avt Ova wa Owv Owz Owy Orr

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check INdividual StAtes).......c.viieienirr s s [ All States
OaL Oak Oaz Oar Oca Oco dct [CloE Ooc OFL Oca Ouz dzp
O O Oza Clxs Oy Oua Ove [Ovp Oma [Omz Cms Oms Omo
CimT Ove Onv [OnH Ouwo [InmM Owy Ouwc Onp QOoH e} d [Clor Oen
Orz [sc Osp Ot OTx Out Cvr Cva Owa Owv OwI [wy Oer

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States" or check individual SAtES). ..o rrerceciersrresisesesmssssosssemssssnresssessssserssessenssssessssesncnennes L] All States
OaL Oak [az AR Oca Jco Qct [oe Ooc CJFL Cea (JHI OzIp

Oz O1in Oza Oks Fxy Ora OwMe COMp CJva Omz Oun Owms Omo
CMT Owe Owv ) s ug [OnNm ny {Owc Owo CJoH ok Cor Oea
Orz Osc Oso O~ Otx Qut Ovr Ova Owa Owv w1 Owy Orr

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if answer is “none” or "zero." If the transaction is an exchange offering, check this box
[ and indicate in the columns below the amounts of the securities offered for exchange and already

exchanged.
_ Aggregate Amount Already
Type of Security Offering Price Sold
7= o O OO U OO VPP PSS $ $

Common Shares [_] Preferred

Convertible Securities (including Warrants).....ccccceeeerriir e e $ $
Partnership INTETESES ...oviiiiiiin i i s r e e ettt $ S
Other (Specify) $ $

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this

offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate Number of ﬁggregale
the number of persons who have purchased securities and the aggregate dollar amount of their [nvestors Dofa.rAmoum
purchases on the total lines. Enter "0" if answer is "none” or "zero." of Purchases
ACCTEAItEd IMVESIOIS 1 1vvrrrrrrrieriiieeesreseemr e et e e e eeareseeat it r e s e s s s s b bn s e s s v s s manrnrnersesns se s s nnnans $ 4 $ 17.224
Non-accredited INVeStOTS. ..ot it e $ $
Total (for filings under Rule 504 only)........cocooiiiiiii e $ $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
i c Sh Dollar Amount
Type of offering ommon shares Sold
T L L SO U P PO O TP PPN 5
REGUIATION Aot r e e e s st e s r et $
RUTE S04 oottt et e e et e e e be b e s e e s e sae e sae e eae e e sn e eanenan e sh s e e e be s g
TOLAL ottt b st RS aa g 3
4, a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. Ifthe amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transler AGENTS FEES....oooi ittt e rt s s sa e e et esm e e s n e ea et bbb ] s
Printing and ENgraving COSIS ... .ot ee s b s b ek ek e s s bbbk e b O s
[ I SO U OO PRI PT PSPPI K s $500
ACCOUNTNG FEES ....oo.voeeeceeeeeecececeeee et beae s st tet e et b e s et bbb s sttt sarmen s s
ENZINCering FEES. ..oo oot e gy e st et Os
Sales Commissions (specify finders’ fees separately)..... ..o s
Other Expenses (Identify) = ... oo e e s

TOAL oottt ee e e e e e e et ab et e e e et eet s bbb et e ae e e e e e e e kb bab et et e e e sa e mERE et eeeeeaaae e ab i areeeteeaen e rnrnrnrenes B4 s $500




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C ~
Question 1 and total expenses furnished in response to Part C - Question 4.a. This difference is the

"adjusted gross proceeds 10 the iSSUEL" .. ... ivi i $ 16,724

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used
for each of the purposes shown. If the amount for any purpose is not known, furnish an estimate
and check the box to the left of the estimate. The total of the payments listed must cqual the
adjusted gross procecds to the issuer sct forth in response to Part C - Question 4.b above.

Payments to

Officers, Payments To
Directors, & Others

Affiliates

YN TRV T B =T OO OO PP PPPP TR Os Os

Purchase of real eState ... ....ocoviiiiii e s Os

Purchase, rental or leasing and installation of machinery and equipment...................cecece. Os Os

Construction or leasing of plant buildings and facilities.........cooooee Os Os

Acquisition of other businesses (including the value of securities involved in this offering

that may be used in exchange for the assets or securities of another issuer pursuant to a

1T 01 o T O P OO PP POPTOP TSP Os Os

Repayment of indebledness ... s s

WOrKINg Capital .....ooovire e Os $ 16.724

Other (specify) Os s

COlMI TOALS .oeooeee et s e b e rre s s s X's 16.724

Total Payments Listed (column totals added).........ccoccooiviiiiin e s 16.724

D. FEDERAL SIGNATURE
The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staft, the
information furnished by the issuer to any non-accredited investor pursuant to-paragraph (b)(2) of Rule 502.
lissuer (Print or Type) Signature Date

Hothead Games Inc. = _ July 19, 2007
- 2 e é‘ ’

IName of Signer (Print or Type) Titte of Signer (Print or Type -

Ken Fahlman Director

END

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)




